DEED OF CONFIDENTIALITY AND NON-CIRCUMVENTION 
DEED OF CONFIDENTIALITY AND NON-CIRCUMVENTION	

[bookmark: _Hlk137201551]PARTIES
The parties to this Deed are as follows:
BARRY BROTHERS VIC PTY LTD (ACN 662 259 887) TRADING AS BUCKMASTER BROKING of Level 22, 120 Spencer Street Melbourne VIC 3000 (BBV)
AND
The party described in Item 1 of Schedule 1						(Recipient)

RECITALS
BBV operates a business which includes acting as a broker for the sale and purchase of a rent roll business on behalf of its clients. 
The Receipt is a prospective purchaser of the rent roll business referred to in Item 2 of Schedule 1 (Rent Roll Business). 
BBV may be required to provide the Recipient with Confidential Information relating to that Rent Roll Business to enable the Recipient to conduct due diligence in relation to determine whether to negotiate, agree and/or complete a proposed purchase of the Rent Roll Business (Purpose).
Prior to disclosing Confidential Information to the Recipient, the Recipient agrees to keep confidential any and all Confidential Information in relation to the Rent Roll Business that is disclosed to it by BBV.

[bookmark: _Toc510411217]DEFINITIONS
In this Deed:
BBV means Barry Brothers Vic Pty Ltd (ACN 662 259 887) trading as Buckmaster Broking.
Confidential Information means information relating to the Rent Roll Business disclosed by BBV (whether oral, graphic, written or in any other form) including but not limited: 
(a) any information (in any form) howsoever disclosed by BBV to the Recipient including, but not limited to, rent-roll, rent-roll listing, the Seller of the Rent Roll Business, business or financial information, trade secrets, know-how, methodologies, techniques, principles or processes of manufacture, business and marketing plans, projections, databases, computer programs, arrangements with other entities, client, customer or project information, test results, client or customer lists, formulae, concepts not reduced to material form, the technical principles, features or functionality of any product, the appearance, ergonomics or user interface for any product, product development plans, concepts or timescales, designs, plans, drawings, any unregistered or registered trademarks, applications for trademark registration or similar rights and any registered design, application for design registration or similar rights and any other information relating to the Rent Roll Business;
(b) any documents prepared by the Recipient based on or incorporating any such information; and
(c) all copies of the information and other records referred to in any of paragraphs (a) and (b), but excludes information that:
(i) is or becomes public knowledge through no fault of the Recipient or breach of this Deed;
(ii) the Recipient acquires from others, without breach of any obligation of confidentiality on that third party; or
(iii) is required to be disclosed by law or regulations, subject to the Recipient advising BBV as soon as possible of the requirement to disclose and the Recipient supporting BBV in taking any action available to BBV to overcome the requirement to disclose at law.
Recipient means the party named in Item 1 of Schedule 1 and includes a Related Bodies Corporate and/or Related Entities (“Corporate Group Members”) and any representatives, advisors, lenders, shareholders, directors, officers, and employees of it or its Corporate Group Members, contractors, agents, officers, professional advisors, auditors or consultants that are not signatories to this Deed.
Seller means the party that proposes to sell its Rent Roll Business to a prospective purchaser including to the Recipient. 
Related Bodies Corporate has the meaning attributed to it in the Corporations Act (Commonwealth of Australia).
Related Entity has the meaning attributed to it in the Corporations Act (Commonwealth of Australia).
Representative means a representative of a party.
[bookmark: _Toc510411218]DISCLOSURE AND USE OF CONFIDENTIAL INFORMATION
The parties intend to engage in discussions regarding the Purpose.  BBV possesses certain Confidential Information which may be necessary to disclose to the Recipient for the Purpose.  The Recipient agrees to keep confidential the Confidential Information of (or relating to) the Rent Roll Business in accordance with the terms and conditions of this Deed as set out herein.  
Any disclosure by BBV (or any related entity or associated entity of BBV) to the Recipient of Confidential Information of or relating to the Rent Roll Business is governed by this Deed. 
[bookmark: _Toc510411219]The Recipient acknowledges and agrees that it may be given access to certain Confidential Information of or relating to the Rent Roll Business, solely for the Purpose.
This Deed and the exchange of Confidential Information of or relating to the Rent Roll Business or the participation by BBV in discussions in connection with the Purpose and otherwise any discussions and negotiations in relation to the Purpose:
does not oblige BBV or the Seller to negotiate or endeavour to reach agreement with the Recipient;
does not oblige BBV to notify the Recipient or provide any further information to the Recipient, if BBV becomes aware of any inaccuracy, incompleteness or change in the Confidential Information;
does not impose any duty on BBV or the Seller with respect to any discussions or negotiations regarding the Purpose; 
is not intended to constitute or evidence any agreement, arrangement, understanding or proposal by or involving BBV and the Recipient relating to the Purpose; 
does not create or impose any liability on BBV (or any related entity or associated entity of BBV) for direct or indirect damage arising in any way out of the use by the Recipient of information (including the Confidential Information) directly or indirectly provided by or acquired from BBV (or any related entity or associated entity of BBV); and
must not be disclosed without the prior consent of the other party, or except as may be required by applicable law or regulation. The Recipient acknowledges and agrees that except as may be required by applicable law or regulation, it must not disclose to any third party, any contracts, any discussions or negotiations that are taking place or have taken place between the parties concerning the Purpose and any written material and document. This is a material provision of this Deed and BBV would not have disclosed any Confidential Information but for this provision.

SECURITY AND CONTROL
The Recipient must:
only copy Confidential Information to the extent required for the Purpose;
keep Confidential Information under the Recipient's control;
keep the Confidential Information secret and confidential and take all steps necessary to keep all Confidential Information confidential;
not use Confidential Information for any purpose other than the performance of it’s obligations under this Deed;
not disclose the Confidential Information to any person other than the Recipient’s Authorised Persons, who are required to receive and consider the Confidential Information in the course of performing its obligations under this Deed;
not disclose Confidential Information to any person (including any person to whom the Recipient may otherwise disclose Confidential Information), if BBV objects to the disclosure of Confidential Information to that person;
ensure that proper and secure storage is provided for the Confidential Information while in the possession or under the control of the Recipient;
take all precautions necessary to prevent accidental disclosure of Confidential Information;
not expressly or impliedly disclose the existence of Confidential Information; 
immediately notify BBV in writing if any person has disclosed, or is suspected by the Recipient of disclosing or intending to disclose, any Confidential Information to any other person otherwise than in accordance with this clause; 
not without BBV’s written consent, contact any current or prospective customer and/or client of BBV including but not limited to the Seller, except where the third party is introduced to the Recipient by an independent third party without any breach of any obligation of confidentiality, subject to the contact not arising out of or relating to the Confidential Information; 
must not allow or permit any such Confidential Information to be knowingly or negligently misappropriated or used (directly or indirectly, by independent research, reverse engineering, decompiling or otherwise) by the Recipient or any Recipient Authorised Persons for their own benefit or for the benefit of others or the disadvantage of BBV except in conjunction with discussions and meetings between BBV and the Recipient and agreements or actions arising therefrom or related thereto; 
only conduct all dealings and negotiations regarding the Rent Roll Business with BBV, or as  BBV directs; 
must not contact the Seller directly or indirectly to negotiate, agree and/or complete a proposed purchase of the Rent Roll Business without the prior written consent of BBV; and
[bookmark: _Hlk169786400]immediately notify BBV in writing if the Seller and/or any of the Seller’s representative contacts them directly or indirectly to discuss, negotiate, agree and/or complete a proposed purchase of the Rent Roll Business.
If the Recipient is required or anticipates that they may be required by law or by a court to disclose Confidential Information, the Recipient must immediately notify BBV of the actual or anticipated requirement, and will use best endeavours to delay and withhold disclosure until BBV has a reasonable opportunity to oppose disclosure by lawful means.
The Recipient’s obligations and undertakings under this clause continue after, and are not diminished by, the termination or expiry of this Deed.
ACKNOWLEDGMENTS
The Recipient acknowledges and agrees that it is aware that any breach of this document may result in BBV and/or the Seller suffering damage which is not capable of being remedied by money alone.  Accordingly, the Recipient acknowledges and agrees that in addition to any other remedies which may be available to BBV and/or the Seller, BBV shall be entitled to injunctive relief against any breach, threatened breach or continuing breach of this Deed by the Recipient, without the necessity of proving actual damages.
The parties acknowledge and agree that this Deed does not impose any obligation on either party regarding the consummation of any negotiations relating to the Purpose.
[bookmark: _Hlk148629049]The Recipient acknowledges and agrees that the Confidential Information and all modifications or improvements of same, whether or not made by the Recipient or Recipient Authorised Person (and whether or not made at the direction of BBV) is at all times the property of the Seller and/or BBV and a breach of this clause would be harmful to the property and business of BBV and/or the Seller. 
The Recipient acknowledges and agrees that unless expressly stated in writing to the contrary, all information provided to the Recipient will be deemed to facilitate the performance by the Recipient of its obligations under this Deed. 
The Recipient acknowledges and agrees that BBV is supplying the Confidential Information of the Rent Roll Business for and on behalf of the Seller and may have not verified the accuracy of all or any such Confidential Information. 
QUALITY OF INFORMATION AND LIMITATION OF LIABILITY
The Recipient acknowledges and agrees that:
BBV and/or the Seller makes no representation or warranty as to the accuracy or completeness of the Confidential Information or any other information disclosed to the Recipient; 
BBV and/or the Seller is not obliged to disclose any information (including any Confidential Information) to the Recipient; and
the Recipient is responsible for making its own independent assessment of the Confidential Information and will not hold BBV liable for: 
any errors or omissions in the Confidential Information howsoever caused; or 
any loss incurred by the Recipient by it acting or refraining from acting as a result of receiving the Confidential Information.
[bookmark: _Toc510411228]TERM
This Deed shall continue until terminated by BBV upon the giving of two (2) days written notice to the Recipient.
BBV may terminate the Recipient’s rights to use the Confidential Information at any time with immediate effect by giving written notice to the Recipient.
[bookmark: _Ref104991797]On such termination, the Recipient’s right to use the Confidential Information ceases and the Recipient must immediately, at BBV option and request:
return to BBV;
destroy and certify in writing to BBV the destruction of; or
destroy and permit BBV to witness the destruction of (at the sole discretion of BBV)
all Confidential Information then in the Recipient’s possession, custody or control.
BBV may at any time require that the Recipient comply with the requirements of clause 6.3 with respect to all or part of any Confidential Information disclosed to it.
Termination under this clause does not affect any accrued rights or remedies BBV may have and the obligations of confidentiality and other terms of this document continue to apply to the Recipient unless otherwise notified in writing by BBV.
[bookmark: _Ref80603853]Public announcements
[bookmark: _Ref137135871]Public Announcement
A party must not make, or authorise or cause to be made, any public announcement relating to the negotiations between the parties or the subject matter of this Deed, unless: 
it has the prior written consent of the other party;
it is strictly and necessarily required to comply with any court order, law or the applicable rules of any financial market; or
the announcement is part of a disclosure permitted under clause 7.2.
[bookmark: _Ref137163197]Requirements
If a party is required to make a public announcement, then it must, before doing so, to the extent practicable and as soon as reasonably possible:
notify the other party of the proposed announcement;
consult with the other party as to its content; 
obtain written consent from the other party to such public announcement; and
use reasonable endeavours to comply with any reasonable request by the other party concerning the proposed announcement.

[bookmark: _Ref80604044]Non-solicitation
[bookmark: _Ref89441673]Restrictions
[bookmark: _Ref80604024]Without limiting anything in this Deed, but subject to clause 8.2, for a period of 3 years from the date of this Deed, the Recipient must not, and must cause its related entities and associated entities not to, directly or indirectly, do any of the following without the prior written consent of BBV and/or the Seller:
[bookmark: _Ref89439383]solicit, canvass, induce or encourage any director, consultant or employee of BBV and/or the Seller (or any of its related bodies corporate) to leave that directorship, engagement or employment;
[bookmark: _Ref89440019]use any of the Confidential Information of or relating to BBV and/or the Seller  for the purpose of attempting any direct communication with, making enquiries of, or maintaining contact with, any director, employee, client, customer, financier, tenant, landlord, creditor or supplier of BBV (or any of its related bodies corporate) and/or Seller (Contacts), provided that this clause 8.1(b) does not prevent the Recipient (or any related entity or associated entity of the Recipient) from communicating with, contacting or making enquiries of, any Contact with whom the Recipient (or any related entity or associated entity of the Recipient) had an established relationship before the date of this Deed (to the extent that any such communication, contact, or enquiry does not involve any reference to, or disclosure of, any Confidential Information referred to in this clause 8.1(b)); or
discuss or allow to be disseminated in any way, Confidential Information of or relating to BBV and/or Seller with any of the Contacts.
[bookmark: _Ref65234441]Exception
Clause 8.1 does not prevent the Recipient from soliciting the employment of, or employing, a person who:
responds to a general advertisement or recruitment campaign;
contacts the Recipient or its Related Bodies Corporate without any solicitation from the Recipient or its Related Bodies Corporate; or
is put forward by a recruitment consultant, and such recruitment consultant has not been engaged, nor given specific instructions, by the Recipient to direct recruitment activity at that person.
REMEDIES
The Recipient and BBV acknowledge and agree that a breach of the terms of this Deed will cause material damage to BBV and that damages will be inadequate to compensate for any breach of this Deed. Accordingly, BBV, in addition to any other remedy to which it may be entitled in law or in equity, shall be entitled to seek an injunction to prevent breaches of the terms of this Deed. No bond or other security will be required in connection with the pursuit of an injunction. 
INDEMNITY
The Recipient hereby agrees to indemnify, defend and hold BBV and its Representatives and/or the Seller harmless from and against any and all suits, liabilities, causes of action, claims, losses, damages or expenses of any kind (including reasonable legal fees and expenses) incurred or suffered by BBV and/or the Seller or its Representatives arising from or in connection with a breach of this Deed by the Recipient or its Representatives, including without limitation to unauthorised use or disclosure of the Confidential Information in violation of this Deed and negligent or intentional acts or omissions in the performance of this Deed by the Recipient or its Representatives or other persons to whom such persons reveal Confidential Information. 
ASSIGNMENT
The Recipient, may not assign or otherwise transfer any of its rights or obligations under this Deed to any third party without the prior written consent of BBV and/or the Seller. No permitted assignment shall relieve the Recipient of the obligations hereunder. Assignment includes, assignment, encumbrances or transfer of any kind of all or any rights or obligations arising hereunder or pursuant hereto. Any assignment in violation of this Deed shall be deemed null and void. 
EXECUTION
Pursuant to the Corporations Act 2001 (Cth) a company may execute this Deed by each of its officers, signing electronically or by wet ink, and each officer may sign a separate counterpart of this Deed. If execution is under common seal, the fixing of the common seal may be observed by electronic means. 
The parties further agree that for the purpose of execution of this Deed, the online electronic signing platform (DocuSign) is an appropriate reliable method and will, if electronically signing this Deed is requested by BBV, use all reasonable endeavours to execute this Deed using that preferred method. 
WAIVER
Any failure of BBV to at any time insist on performance of any of the provisions of this document is not a waiver of BBV’s right to later insist on performance of that or any other provision of this document.
[bookmark: _Toc510411233]GOVERNING LAW AND JURISDICTION
This document is governed by the laws of the State of Victoria, the Commonwealth of Australia and the parties to this document irrevocably and unconditionally submit to the exclusive jurisdiction of the Courts of the State of Victoria, the Commonwealth of Australia, and Courts entitled to hear appeals from those Courts.
[bookmark: _Toc510411235]SEVERANCE
If for any reason any provision of this document would render the document ineffective, void, voidable, illegal or unenforceable, that provision or the relevant part thereof must, without in any way affecting the validity of the remainder of this document, be severable and this document must be read and construed and take effect for all purposes as if that provision or part were not contained herein.
ENTIRE UNDERSTANDING
This Deed contains the entire understanding between the parties as to the subject matter contained in it.  All previous agreements, representations, warranties, explanations, commitments whether express or implied, affecting the subject matter are superseded by this Deed and have no effect.
[bookmark: _Hlk63260086]FURTHER ASSURANCES
Each party, at its own expense (unless otherwise provided in this Deed) and within the time and in the manner reasonably requested by another party to do so, must do all things and execute all documents that are reasonably necessary to give full effect to this Deed.








SCHEDULE 1

Item 1 Recipient 
Click or tap here to enter text.
Item 2 Rent Roll Business 
Disclosed upon BBV receiving signed copy of this Deed



















EXECUTED as a deed.
	EXECUTED by BARRY BROTHERS VIC PTY LTD (ACN 662 259 887) TRADING AS BUCKMASTER BROKING pursuant to section 127(1) of the Corporations Act 2001 (Cth) by being signed by:
	)
)
)
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Signature of Sole Director/Secretary 

Daniel Bryan	
Name of Sole Director/Secretary

Level 22, 120 Spencer Street
Melbourne VIC 3000
Address of Sole Director/Secretary
	
	
 



	EXECUTED by Click or tap here to enter text.
	)
)
)
	


		
Signature of Recipient 


	
Name of Recipient


	
Job Title of Recipient 

Date: 
	
		
Signature of Witness 

	
Name of Witness 


	

_______________________________
Address of Witness
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